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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4194000

Charge code: 0419 4000 0006

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 6th August 2021 and created by REGIS MUTUAL
MANAGEMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 18th August 2021 .

Given at Companies House, Cardiff on 19th August 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

N5 J‘ \
THE OFFICIAL SEAL OF THE

Companies House



Dated @ }‘M&S’ ULS'P 202'%

REGIS MUTUAL MANAGEMENT LIMITED
and

HOLLENFELS RE S.A.

Security Assignment
of contractual rights under
a sale and purchase agreement related to shares in Your Centre Limited and certain
related deeds and agreements

in con nection with a Loan Agreement between R_egis Mutual Managemeh’i Limited and.
Hollenfels Re S.A.

Crowell & Maring
Tower 42
25 Dld Broad Street
London EC2N 1HQ

LOACTINE-41763363.1

76530165+



THIS DEED is made on (o Ala 16 WS4 2021

Betweern:

1)

2y

REGIS MUTUAL MANAGEMENT LIMITED, a private limited company incorporated in the UK with
company number 04194000 whose registered office is at 7 Maltings: Place, 469 Tower Bridge Road,
{ondon SE1 3JB, UK ("Borrower”); and

HOLLENFELS RE S.A,, a private fimited -company - incorporated -in Luxembaurg with r:.dmpany'

" number B78673 whose registered office is at 251, rue de Beggen, L-1221, Luxembourg {"Lender").

BACKGRO Uﬂ'D

(A)

{B)

©

(D)

(E)

The Lender has advariced an mterest—free loan of £200,000 (the “Loan") to the Barmwer upon the
terms set out in & loan agreement dated 11 January 2018 {the "Loan Agreement”).

The Borrower has prov;ded security to Hollenfels for aN amounts :owing in respect of the Loan by
granting a charge over its shareholding in Your Gentre Liinited, .a private ‘limited ‘company
incorporated: in the UK with- company number 09157037, ‘whose registered office is at 7 Maltings
Place, 169 Tower Bridge Road, Landon 5E1 348, UK in accordance with 2 security dated 11 January
2018 {the "Share Pledga"). .

Pursuant to the Share Purchase Agreement (as defined below), the Borrower has agreed to sell and
the Buyer (as defined below) has agreed to purchase all of the shares in“Your Centre Lirmited that are
subject to the Share Plecige

At-the request of the Borrower, the Lender has agreed to-release and discharge the Share Pledge in
order to give effect to the Sale and Purchase Agreement; provided that the Borrower enters into this
deed.

Under this deed, the Borrower provides security to the Lender for repayment of the Loan to the
Lender by assigning to the Lender, by way of security, the benefit of all of the Borrower's rights to and
mterest in the Share Purchase Agreement and other Relevant Agreements (as defined below).

AGREED TERMS

1.

1%

DEFINITIONS AND INTERPRETATION
The following definitions apply if this deed:

Business Day: a day other than a Saturday, Sunday or public holiday in England when banks in-

“London and Luxembourg Gity are open for business.

Buyer: has'the me’anmg giventoitin Sc;heduie 1.

Delegate: any person appointed by the Lender or any Receiver pursuant to Clause 12 and any
person appointed as attorney of the Lender, Receiveror Delegate

Event of Default: has the meaning given to that expressioﬂ in the Loan Agreement.

‘Loan: has the meaning given to it in Recital (A).

Loan Agreement: has the meaning given to it in Recital (A).
LPA 1925: the Law of Property Act 1925,

Receiver: a recelver, receiver and manager or administrative receiver of any or all of the Secured
Assets appointed by the Lender under Clause 10.

‘Relevant Agreement: each deed, agreement ang/or other document described in Schedule 1 and
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gach other deed, agreement or other document designated as a Relevant Agreemén’t by the Lender
and the Borrowerin writing. ' :

_ Secured Assels: any and all of the following:

(g} ' the beriefit of each Relevant Agreement, including but not limited to the right to receive payment
frofm time to time-of amounts falling due from: the Buyer or any other persan to-the Borrower -

under the Relevant Agreements or any of them; and -~ :

(b) alllicences, consents and authorisations (statutory or otherwise) held or required in connectioh
with the use, exploitation or enforcement of any of the Relevant Agreements, and all ether rights
in connection with.therm. :

Secured Liabilities: all present and future monies, obligations and ' ligbilities of the Harrower o the
Lender, whether contingent or actual, under or in connection with the Loan Agraement or this deed
(including, without limitation;, those arising under Clause 24.3(b)), together with all interest {including,

without limitation, default interesty accruing in respect of such monies, obligations or liabilities.

Security: any martgage, - charge (whether fixed or floating, lég’at or equitable), pledge; lien,

assignment by way of security or other security interest securing any obligation of any person, orany -

other agreement or arfangement having .a similar effect.. ' _ _

Security Period: the period starting on-the date of this deed and ending on the date on which the

Lender is satisfied that all- the Secured Liabilties have been unconditionally. and frrevocably paid

and/or discharged in full and no further Secured Liabilities are capable of being outstanding.

Share Pledge: has the meaning given ta.it in Recital (B).

Share Purchase Agreement: has the meaning given fo itin Schedule 1.

1.2 I this deed:

(a) clause and Schedule headings shall not affectthe ihterpretatioh of this desd:;

{b) a reference to a person shall include a reference to an individual, firm, company, carporation,
partnership, unincorporated body of persons, government, state: or agency of a state or any
association, trust, joint venture or consortium (whether or not having separate legal personality);

(e} unless the context ctherwise requires, words in the singular shall include the plural and in the
plural shall include the sirigular; - -

{(d}. -unless the context otherwise réqiu'rres, a reference to ane gender shall include a reference’to the
other genders; '

{e) references to a party shall ‘include that party's siccessors, permitted assigns and- permitted
transferess and this deed shall be binding on, and- enure to the benefit of, the parties fo this
deed and their respective personal representatives, successors and permitted assigns;

(fy - a reference to a statute or statutory provision is a reference to it as amended, extended. or re-
enacted from time to time;

(g) & reference to & statute or statitary provision shall include all subordinate legislation made from
time to fime under that statute or statutory provision; :

{h) & referenice to writing or written includes fax but not email:

{iy - an obligation on a party notto do something includes an obligation not to allow that thing to be
done: ' '

(i) = reference to this deed (or any provision of it) or to any other agreement or document referred
t6 in this deed is a reference to this deed; that provision or such other agreement: or docurment
as amended (in each case, other than in breach of the provisions of this deed) from time to time;
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1.3,

14

1.5,

31,

3.2,

33,

(k) unless the context otherwise requires, a reference to a clause or Schedule is to a dlause of, or
Schedule to, this deed;

f) ' any wards fallawmg the terms including, include, in particular, for example or any similar
expression shall be construed as illustrative and shall not limit the sense- of the words,
description, definition, phrase or term preceding those terms;

(m) & reference to an amendment includes a navation, re-enactment, supplement or variation (and
amended shail be construed accardingly);

(ny a reference to assets includes present and future propertxe.s undertakings, revenues, rights and-
benefits of every description;

(o). “-areference to continuing in relation to an Evant of Default means an Event of Default that has

not been waived:

(p) & reference to determines or determined means, unless the contrary is indicated; a
- determination made at the absolute discretion of the person making it; and

gy - & reference to a regulation includes any regulation; rule, official directive, request or guideline
(whether or not having the force of law) of any governmental, inter-governmental or
supranational body, agency, department or regulatory, self-regulatory or ottier authority or
organisation. .

. If the Lender considers that an amount paid by the Borrower in respect of the Secured Liabilities is

capable of being avoided or otherwise set aside on the liguidation or administration of the Borrower or
otherwise, then that amount shall not be cansidered to have been irrevocably paid for the purposes of

this deed.

If the rule agaiﬂst perpetuities apgﬁi;es to-any trust created by this deed, the perpetuity period shall be .
125 years {(as specified by section 5(1) of the Perpetuities and Accumulatmns Act 2009).

The Schedules form part of this deed and shall have effect as if set é:ut in full in the body of this deed.
Any reference to this deed includes the Schedules.

COVENANT TQ PAY

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabilities when they
become due:

GRANT OF SECURITY

As a continuing security for the paynient and discharge of the Secured Liabilities, the Borrower with
full title guarantee assigns to the Lender absolutely, subject fo ‘@ proviso for reassignment on
irravocable discharge in full of the Secured Liabilities; the Secured Assets provided that nothing inthis
Clause 3.1 shall constiluté the Lender as a morlgages in possession,

Until the security constituted by this deed has become enforceable; the Borrower shall be entitied to
exercise all its rights in respect of the Secured Assets, subject to the other provisions of this deed.

Notwithstanding -any other provision of this deed, the Lender may require the Buyer to make

payments in respect of the Secured Assets directly fo the Lender in accordance with the notice of

assignment in Schedule 2 and shall be entitled apply any amount so received by the Lender in or
towards the immediate di scharge afany Secured Llabmty

: LIABILITY OF THE BORROWER

‘The Borrower's liability under this deed in: respect of any af the Secured Liabilities shall not be-

discharged, prejudiced or affected by
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(a)

(b)

(c)

any sécurity, guarantee, indemnity, remedy or other right held by, or available to, the Lender

‘that is or becomes wholly or partially illegal, void or ynienforceable on any ground:

‘the Lender: renewing, determinirag, varying orincreasing any facility ‘or-other transaction in any
‘rmanner or concurring in, ‘accepting or varying any compromise, arrangemeni or settlement, or
- -omitting to alaim or enforce payment from any other person; or

any other act or amission that, but for this clause 4.1, might have discharged, or otherwise
prejudiced or affected, the liability of the Borrower.

4.2.  The Borrower waives any right it may have to require the Lender to enforce any security or other right,
or claim any payment from, or otherwise proceed against, any other person before enforcing this dead'
agalnst the Borrower.

5. REPRESENTATIONS AND WARRANTIES

51.. - The Borrower makes the following representations and warranties to the Lender: '

(@)
(b}

()
(d)

(9)

(h)

Complete and accurate copies of the Relevant Agreements have been p‘roﬁided'tuthe i_ender,
The Relevant Agreements evidence the terms of the Secured Assets and there are ho ather -
doguments, agreements or arrangements that may affect the operation or enfomeabsht’y of any
Secured Assels.

No Relevant Agreeméht is void, voidable or otherwise _unenfnrceablé.

No variation of any Relevant Agreement is contemplated.

Neither the Borrower nor the Buyer is in ‘Brgach of s obllgatlc:ns under the Relevant-
Agreemiants and nothing has cccwried:

& which s, or would constitute {with fhe giving of notice or passage of time or both)
avent of default (however described) under the Relevant Agreements or

ii: which would entitle a person to terminate or rescind the Relevant Agreaments.

There are No coOvVenarts, agresments, resarvations, conditions; Interests, rights or other matters

‘whatsoever that matedally and adversely affect the Secured Assets, other than in favcur of the
-Lender, .

3There is no breach of any law or regulation that: ma&enally and adversely affects the Sectired

Assets.

No:security expressed to be created under this deed is liable fo be avoided, or otherwise set
aside, -on the liquidation or administration of the Borrower or atherwise.

There is o prohihition: on assignment in. the Relevant Agreements (or, if there is such &
prohibition, the Barrower has procured. that it is waived by the Buyer), and the entry into this
deed by the. Borrower does not and will riot constitule a breach of the Relevant Agresments or
any other agreement, instrument or obligation binding on‘the Borrower or its assets.

This deed constitutes and will constitute the Iégal, valid, bindirig and enforceable abligations of
the Borrower and s, and will continue 1o be, effective security over all -and every part of the
Secured Assetsin accordanca with its ter'ms: :

5.2 The representations and warranties set out in this Clause 5 are made by the Borrower on the date of
this deed and are deemed to be repeated on each day until all. the Secured Lishilities are fully
discharged with reference to the facts and circumstances existing-at the time of repetition.
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6.2

6.3.

B.4.

8.5,

65.6:

8.7
B:8.

6.9,

540:

COVENANTS
The Barrower shiall niot atany tirhe excapt with the prior written consent of the Lender.

(é) meate puiport to create or permst to subsist-any secunty on, orin relation to, anyof the Secured
Assets other than any security created by this deed;

b} sell, assign; transfer, part with passessmn of or otherwise dispose of in any manner {or purport

ta do so) all or any part of, or any interest in; the Secured Assets, or

{¢) oreate or-grant (or purport to create or grant) any interest in any Secured Asset in favour of a
third party.

The Borrower shall not do; or perm:t to ba done, any ar:% or thing that would or might depremate

jecpardise or otherwise prejudice the security held by the Lender or dlmmlsh the value of any-Secured

Asgsetorthe effectweness of the security created by this deed.

The Borrower shall, unless the Lendar agrees otherwise in writing, comply with the terms of the
Relevant Agreements and shall procure that the Buyer.complies with the terms of the same.

Tha Barrdwérs‘ha*ii Aot unlass the Lender agrees othemwise inwiiting:

{a) amend or vary or agree to any change in, or waive any reguirement of:

{b) settle, compromise, terminate, rescind ﬂrdischérge (except by performance); or

(¢}, sbandon, waive, dismiss, release or discharge any action, claim or proceedings agamsi any
counterparty or other person in cannection w:th

any Relevant Agreemsnt.
The Borrower shalk:

(a) notwaive anyofthe Lender's ﬁghis or release the Buyer or any other person from its phbligations
in connection with the Secured Assets; and

(h) take all necessary or.appropriate action agalrsst the Buyer and any other person (including as
reasonably required by the Lender) to protect: and enforce its rights, and recover money or
Teceive other property in connection with, the Securad Assets.

‘The Borrower shaH !f an Event of Default submsts ensure: that all-money payabie-to the Earrower

under or in relation to any Secured Asset is paid or deiwered to'the Lender {or that the. Bormwer pays.
over ordelivers such amounts lo the Lender):

The Borrower shall not, without the Lender's pﬁcr-writ;t&n consent, use or permit the Secured Assets
to be used inany way contrary tofaw.

The Borrowar shall c:crﬁply with the requiremenits of ary law and regulation relating to or affecﬁng the
Secured Assets or the use of them or any part of them. '

The Borrower shall use its best endeavours to;

(a)  procure the prompt observance and performance of ‘the covenhants and mﬁer obhgatmns
smpcseci on the Buyer in respect of the Secured Assets; and

(by . -enforce any nghts and institute, continue or defend any pmceedlngs. relating to any of the
Secured Assets that the Lender may require from time to time :

The Burrower shall; promptly on becoming aware:af any of the same, notify the Lehdef i writing of,

{a) ~ any representation or Warranty set out In Clause 5 which is incorrect or misleading in -any
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B.11.

6.12.

643,

6.14,

T2

1.3.
1.4,

~ 7.5

7.6

material respect wher made.or deemed to be repeated; and
.(_b) any breach of any covenant set cut in this deed.
The Borrower shall immediately on the execution of this deed:

{ay give notice to the Buyer, in the form set out in Part 1 of Schedule 2, of the assignment of the
Borrower's rights and interest in and under the Secured Assets pursuant to Clause 3.1; and

{b) . procure that the Buyer wil provide to the Lender promptly an acknowledgement of the notice, in
the form et outin Part 2 of Schedule 2, of the Liender's interast:

The Berrawer shall, if so required by the Lender; deposit with the Lender and the Lender shall, for the

“durationi of this deed, be entitled to hold all the Borrower's original counterparts of, and instruments -

comprising, the Relevant Agreements until alt of the Secured Liabilities have beean discharged in fuil.
The Borrower shall:

(a) give the Lender such information eoncerning the Secured Asséts as the Lender may require;
~.and

(b) - promptly notify the Lender in writing of any action; claim, notice or demand made by or against it
in connection with all or any part of a Secured Asset or-of any fact, matter or circumstance
which may,; with the passage of time, give rise to such an action, claim, nofice or demand,
together with, in each case, the Borrawer's proposals for settling, liquidating, compounding.or
contesting any such action, claim or demand and shall, subject to the Lender's prior approval,
implement those proposals at its own-expense:

The Borfower shall observe and perform all covenants, stipulations and conditions to which it may be
subject in respect of any Secured Assets and {if the Lender so requires} praduce fo the Lender
evidence sufficient to satisfy the Lender that those covenants, stipulations and conditions have been
obsarved and performed. :

POWERS OF THE LENDER -

The Lender shall be entitled (but shall not be abliged) to remedy, at any time, a breach by the
Borrower of any of its obligations contained In this deed and the Borrower irrevocably authorises the
Lender and its agents to do all things that are necessary or desirable for that purpose.

Any monies expended by the Lender in remeciyiﬁg a breach by the Borrower of ifs- obligations
contained in this deed, shall be reimbursed by the Borrower to the Lender on a full indemnity basis in
gccordance with Clause 14.1, ' :

The rights of the Lender under this Clause 7 are without prejudice to any other rights of the Lender
under this deed..

The exercise of any rights of the Lender under this deed shall not make the Lender liable to account
as 8 mortgagee In possession: - ' '

-To the extent permitted by law, any right, power or discretion aanferréd'by this deed on a Receiver

may, after the security constituted by this deed has become enforceable, be exercised by the Lender
in relatian fo any of the Secured Assets whether or not it has taken possession of the Secured Assets
and without first appointing a Receiver or notwithstanding the appointment of a Receiver.

:Far the pwpﬂée of, or pending the dischargé of, any of the Secured Liabilities, the Lendér'may

convert any monies received, recovered or realised by it under this deed (including the proceeds of

‘any previous conversion under this Clause 7.8) from their existing surrencies of denomination into

such other currencies of denomination as the Lender may think fit. Any such conversion shall be
effected at the then prevailing spat selling rate of exchange at Lloyds Bank for such other currency
against the existing currency. Each refererice in this Clause 7 6 to.a currency extends to funds of that

-currency and, for the avoidance of doubt, funds of one currency may be converted into differant funds
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77.

7.8

7.9,

8.1

8.2

9.2,

9.3,

8.4,

4.5

9.6,

9.7,

of the same eurrency.

If the Lender receives; or is deemed to have received, notice of any subsequent Security, or other
interast, affectmg all or any part of the Secured Assets, the Lender may open a new account for the
Borrower in the Lender's books. Without prejudice to the Lender's right to-combine accounts, no
money paid to the credit of the Borrower in any such new account shall be appropriated towards, or
have the effect of discharging, any part of the Secured Liabilities.

If the Lender does niot openi a new account immediately on: receipt of the notice, or deemed notice,
under Clause 7.7, then, unless the Lender gives express written notice to the contrary fo the
Borrower, all payments made by the Borrower to the Lender shall be treated as having been credited
to a new account of the Borrower and not as having been applied in reduction of the Secured
Liabilities, as from the time of receipt of the relevant notice by fhe Lender.

The Lender may, at its dzscretmn grant time or other mdulgenc:e or take any cather arrangement,
variation or release with any person not being & party to this deed in respect of any of the Secured
Liabilities or of any other security for them without prejudice either to this deed or to the liability of the

‘Borrower for the Secured Liabilities,

WHEN: SECURITY BECOMES’ ENFORCEABLE

The security constituted by ‘this deed shall become |mmed|ateiy enforceable ﬁ an Event ‘of Default
occurs

After the security constituted by this deed has becorme enforceable; the Lender may, in its absolute
discretion; enférce all ar any part of that security at the times, in the manner and on the terms it thinks
fit, and take possession of and hald or dispose of all or any part of the Secured Assets.

ENFORCEMENT OF SECURITY

For the purpose of all powers implied by statute; the Secured Liabilities are deemed to have become

due and payable on the date of this deed.

The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied or extended
by this deed) shall be exercisable at any time after the security constitited by this-deed -hag become
enforceable under Clause 8.1

Section 103 of thé LPA 1825 does not apply to the security constituted by this deed.

At any time after the Lender has demanded payment of the Secured Liabilities or if the Borrower
defaults in the performance of its obligations under this deed or the Loan Agreement, the Borrower
will allow the Lender or its Receiver, without further notice or-demand, immediately to exercise all its
rights, powers and remedies.

At.any time after the security constituted by this deed has become enforceable; or after any pawers
conferred by any Security having priority to this deed shall have become exercisable, the Lender may:

(a) - redeem that or any other prior Security;

_(b) pracura the transfer of that Security to it; and

(o) settle and pass any account of the holder of any prior Security.

The settiement and passirig of any such’ account shall, in the absence of any manifest error, be
conclusive -and binding on.the Borrower, ‘All monies paid by the Lender to an encumbrancer in
settlernent of any of those accounts shall, as from its payment by the Lender, be due from the
Borrower ta the Lender on current accuunt anef be secured as part of the Secured Liabilities.

No purchaser, mortgagee or other person dealing Wth the Lender any Receiver or Delegate shall be
cancemed to enqmre :
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9.8

8.9

8,10

10.

10.1.

10.2.

10,3,
10.4.
105

106.

1‘1*

i

112,

11.3.

(a) - whether any of the Secured Liabilities have become due or payable, or remain unpaid or
Undischarged;

(b) - whether any power the Lender, a Receiver or De!egate is-purporting to exercise has-hecome -
exercisable oris properly exercisable; or

{c) ~ how any money paid to the Lender, any Receiver or any Delegate is to be applied.

Each Receiver and the Lenderis entuﬂed to all the rights, powers pnvuleges and immunities conferred
hy the L PA 1925 on morlgagees and. recawers -

Neither the Lender, any Racewer nor-any Delegate shall be liable, for any ré'asﬁn' ta-account as
mortgagee in possession in respect of all or any of the Secured Assets , nor shall any of them be

liable-forany loss on realisation of, or for any act; heglect or default-of any nature in connection with,

all'or any of the’ Secured Assets for whicha mortgagee in possassion might be liable a3 such.

The rece;pt of the Lender, arany Recewer or Delegate shall be a conclusive discharge to a purchaser '
and, in makmg any sale or-other disposal of alf or part of Secured Assets or in making any acquisition
in-the-exercise of their respective powers, the Lender, and every Receiver and Delegate may do so
far any consideration, i any manner and on-any terms that it or hethinks fit

RECEIVER

At any time after the security constituted by this deed has become enforceable, or at the request of
the Baorrower, the Lender may, without further notice, appoint by way of deed, or otherwise in-writing,”
any ong aor more persons to be a Receiver of all or any part of the Secured:Assats.

The Lender may, without further notice (subject to section 45 of the Insolvency Act 1988 in the case of
an administrative: receiver), from time to time, by way of deed, or atherwise in wriling, rermove any
Receiver appointed by it and may, whenever it thinks fit, appoint a nhew Receiver in the place of any
Recelver whose appointment may for any reason have terminated.

The Lender may fix the remuneration of any. Receiver appﬂinted by it without the restrictions
cantained in section 109 of the LPA 1825, -and the remuneration: of the Receiver shall be a debt
secured by this deed, to the extent not otherwise discharged. :

The power to appoirt a Receiver conferred by thi s deed shall be in addition to all statutory and other
powers of the' Lender under the Insolvency Act 1986, the LPA 1925 or otherwise, and shail be
exercisable without the restrictions contained in'sections 103 and 108 of the LPA. 1925 or otherwise:

The power to appoint & Receiver (whether coniferrad by this deed or by statute} shall be, and remain,
exercisable by the Lender despite any prior appointment in respect of all or any part of the Secured
Assets.

Any Recsaiver appointed by the Lender under this deed shall be the agent of the Borrower and the
Borrower shall be solely responsible for the contracts; engagements, acts, omissions, defaults, losses
and remuneration of that Receiver and for liabilities incurred by that Receiver. The agency of each
Receiver shall continue until the Borrower goes into liquidation and after that, the Receiver shall act.
as principal and shall not become the agent of the Lender.

POWERS OF RECEIVER

Any Receiver appointed by the Lender under this deed shall; in-addition to'the powers conferred on it
by statute, have the powers set out in this Clause 11. . -

If there is more than one Receiver huldmg office at the same time, sach Receiver may (unlesa the:
documient appointing him states otherwise) exercise all the powers conferred on & Receiver under this
deed: ;ﬂdwsdually and to the exclusion of any other Recaiver;

ARy exercise by a Recewer of any of the powers given by Clause 11.may be.an behaEf af the
Borrawer, the directors of the Eormwer oriself
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11.4. -
11.5.
116,

7.

1.8,

11,9,
11,10,
11.11.

fimé,

11.13

114

11.15.

11.16.

117,

A Receiver may provide services and employ or engage any managers, officers, servants,
contractors, warkmen, agents, other personnel and professional advisers on any terms, and subject to
any -conditions, that it thinks fit. A Receiver. may discharge any such person or any such person
appointed by the Borrower. -

A Receiver. may charge and rec:eive:aray surm by wa'y of remuneration (In addition to all costs, charges
and expenses incurred by it) that the Lender may prescribe or agree with the Receiver.

A Receiver may collect and get in the Seburéd AsSets-.ar' ahy part of them in respect of which it i
appointed; and make any demands and take any proceedings as may seem expedient for that
purpose, and take possession of the Secured Assets with like rights.

A Receiver may sell or assign {or concur in selling or assigning), all or any of the Secured Assets in
respect of which it is appointed in any manner {including, without limitation, by public auction or
private sale) and generally on any terms and conditions as it thinks fit. Any sale may be for any
consideration: that the Receiver thinks fit and a Receiver may promote, or concur in promoting, a
company to purchase the Secured Assets to be sold. o '

A Recelver may give valid receipt for all monies and execute all assurances and things that may be
proper or desirable for realising any of the Secured Assets.

A Receiver may make 'ahy arrahgement, seftlement or compromise between the Borrower and any
other person that the Receiver may think expedient. '

A Receiver may bring, prosecute, enforce, defend and abandon &l actions, suits and proceedings in
relation to any of the Secured Assets as it thinks fit

A Receiver may, If it thinks fit, but without prejudice to the indemnity. in Clatse 14, effect with any
insurer, any policy of insurance either in lieu or satisfaction of; or in addition to, that insurance.

A Receiver may exercise all powers provided for in the LPA 1925.in the same way as if the Receiver
had been duly appointed under the LPA 1825, and exercise all powers provided for an administrative
receiver in Schedule 1 to the Insolvency Act 1986. - '

A Receiver may, for any of the purposes authorised by this Clause 11, raise money by borrowing from
the Lender {or-fram any other person) either unsecured or on the security of all or any of the Secured
Assets in respect of which the Receiver is appointed on any terms that it thinks fit (including, if the
Lender consents, terms under which that security ranks in pricrity ta this deed).

A Receiver may redeei any prior Security and settie and pass the accounts :to which the ‘Security
relates. Any accounts so settled and passed shall be, in the absence of any manifest error, conclusive
and binding on the Barrower, and the monies so-paid shall be deemed to be an expense properly
incurred by the Receiver. ' _
A Receiver may delégéte ifs powers in accordance with this deed.

A Recelver may, in relation to ‘any of the Secured Assets, exercise all powers, authorisations and
rights the Receiver would be capable of exercising, and do all those acts and things, as an absolute
pensficial owner could exercise or do i the ownership and management of the Secured Assels or
any part of the Secured Assets. ' : '

A Receiver may do any other acts and things that it:

(a): -may cansidar desirable or necessary for realising any of the Sacure_d Assels

(b) may consider incidental or conducive to any of the rights or powers conferred on a Receiver
under or by viriue of this deed or law; or : ; _

{c) lawfully ma_y or ¢an do as agent for %’ha Barrower. .

LOACTIVE-41763363.1 9
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12.

12.14.

12.2.

123

13..

13.1.

139,

13.3

14, .

14.1.

14.2,

DELEGATION

The Lender or any Receiver may delegate (either generally or specifically) by power of attorney or in
any other manner to any person any right, power, authority or discretion conferred ori it by this deed
{including the power of attarney granted under Clause 16 1)

The Lender and each Receiver may make a delegatmn on the terms and conditions (including the
powerto sub—de legate) that it thinks fit

Neither the Lender rior any Regeiver shall be i any way liable or respunmme to the Borrower for any
loss or liability arising fromany-act, default, omission ormisconduct on the part of any Delegate. '

APPLICATION OF PROCEEDS

All monies received by the Lender, a Receiver or a Delegate pursuant fo this deed, after the sectirity
constituted by this deed has become enforcaable; shall (sub}ect to the claims of any person having
prior rights and by way of variation of the LPA 1925) be applied in the following order of priority:

{a) in or towards payment of or prcvision for zll costs, charges and expenses incurred by or on
“behalf of the Lender (and any Recelver, Delegate, attorney or agent appointed by it} under or in
connection with this deed; and af all remuneration due to any Receiver under or in connection

with this deed;

(b} in-or towards payment of or provision for the Secured Liabilities in any order and manner that
“the Lender determines; and

(¢} i payment of the surplus {if any) to the Borfower or oiher person entitted to it.
Neither the Léﬁder any Receiver nor ény Eielegaie shall. be bound (Whethér by virtue of ‘section
109(8) of the LPA 1925, which is varied accordingly, or otherwise) to.pay or appropriate any receipt.or

payment first towards interest rather than princi ipal or otherwise in any particular order between any of
the Secured Liabiiities.

All monies received by the Le'nder a Receiver or a Delegate under this deed;

(&) ‘may, at the discretion of the Lender; Recewer or Delegate, be- credited to any suspense or
securities reahsed astount;

{b) “shall bear intenest in that account for so long as the Lender, Receiver or Delegate sees fit, and
(¢) may be held in that suspense account for so long as the Lender, Receiver or delegate sees fit
COSTS AND INDEMNITY

The Batrower shall prmmpﬁy demand, pay to, or reimburse, the Lender and any Receiver, on a full
indemnity basis, all costs, charges, expenses, taxes and !sabfhtzes of any kind: (including, without
limitation, legal, prinfing and outof-pocket expenses) incurred by the Lender, any Recsiver or any
Delegate in connection with:

(a) - this deed or the Secured Assets

{b) takmg, helding, protecting, ;;1erfect ng, preserv ngor enforcing (or attempting to.do su) any of the
‘Lender's, a Raceiver's or g Delegate’s rights under this deed; or

{c): ‘taking proceedings for, or recovering, any of the Secured Liabilities. -

The- Barrower shall indemnify the Lender, each Receiver and each. Delegate, and their raspeclive
employees and agents against all liabilities, costs, expenses, damages and losses (including but not
limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest,
penalties and legal costs {calculated: on- & full mdemmty basis} and all other professional costs and
expenses) suffered orincurred by any of them arising out of or in connection with:

' LOACTIVE41763363.1 10

- 78530165



S 143

15.

18;

16.1.

16.2.

17,
17.1.

18.
18.1.

18.2.

{(a) = the exercise or purported exercise af any of the rights, powers, authorities or discretions vested
- in‘them under this deed or by law in respect of the Seclred Assets;

(.b} taking;. holding, -protecting, perfecting, preserving -or enforcing {or attermpling to do so) the
security constituted by this deed; or

(¢) any default or delay by the Borrower in performing any of its obligations under this deed.

Any past or present employee or agent may enfarce the terms of this Clause 14 subject to and in
accordance with the provisions of the Contracts (Rights of Third Parties) Act 1998.. '

_ FURTHER ASSURANGCE

The Borrower shall, at its own expense, take whatever action the Lender or any _Réceiver may
reasonably require for:

(a). creating, perfecting or protecting the security intended to he created by this deed;
{h):  facilitating the realisation of any Secured Assels; or '

(c) facilitating the exercise of any right, power, authority or discretion exercisable by the Lender or
any Receiver in respéct of any Secured Assets, L
including, without limitation (if the Lender or Receiver thinks it expedient) the execution of any
transfer, conveyance, assignment or assurance of any of the assets forming part of {or intended to
form part of) the Secured Assets (whether to the Lender or to its nominee) and the-giving of any

natice, order or direction and the making of any registration. '

POWER OF ATTORNEY:

By way of security; the Borrower irrevocably appeints the Lender, every Receiver and avery Delegate

‘separately to be the attorney of the Borrower and, in its:name, on its behaif and as itz act and deed, to

execite any documents and do any acts and things which:
(g) the Borrower is required to-execute and do under this deed; or

(b) any attorney deems proper or desirable in exercising any af the rights, powers, authorities and’
discretions conferred by this deed or by law on the Lender, any Receiver or any Delegate.

The Borrower ratifies and canfirms, and agrees to ratify and confirm; anything that any of its attorneys
may do i the proper and lawful exercise, or purported exercise, of all orany of the rights, powers,
authorities and discretions teferred to in Clause 16.1. '

RELEASE

On the expiry of the Security Period (but not otherwise), the Lender shall, at the request and cost of
the Borrower, take whatever action is necessary fo. '

(a')' release the Secured Assets from the gecurity _cunst-ituied by this deed; and

(b)  reassign the Secured Assets s to the Barrower.

ASSIGNMENT AND TRANSFER

At any time, without the consent of the Borrower, the Lender may‘ assign or transfer any ar all ofits
rights and obligations under this deed and may disclose to any -actual -or proposed assignee or
transferee any Information in its possession that relates to the Borrower, the Secured Assets and this
deed that the Lender considers appropriate.

The Borrower may not assign any of its rights, -or transfer any of its rights or obligations, under_this

LOACTIVE-41763363,1 11
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18,

191

18.2.

20..

20.1.

20.2.

20.3.

20.4.

21,

L29

23,

24.

24.1.

deed.
SET-OFF

The Lender may at any time set off any liability of the Borrower to the Lender against any fiability of
the Lender to the Borrower, whether sither liability fs present or future, liquidated or unliquidated, and
whether or not either liability arises under this deed. If the liabilities to be set off are expressed in
different currencies, the Lender may convert either liability at a market rate of exchange for the
purpose of set-off. Any exercise by the Lender of its rights under this Clause 19 shall not limit or affect
any otherrights or remedies available o itunderihis deed or otherwise:

- All payments made by the Borrower 1o the Lender under this deed shall be made without any set-off,

counterclaim; deduction or withholding (other than any deduction or withholding of tax as required by
law). _

AMENDMENTS, WAIVERS AND CONSENTS

No ‘amendment of this deed shall be effective unless it is in wrtmg and signed. by, or an behalf of,
aach party {or its authorised representative).

A waiver of any right or remedy under this deed ar by law, or any consent given under this deed, is
only effective if given in writing by the waiving or consenting party and shall not be deemed a waiver
of any other breach or default. It only applies in the circumstances for which it is given and shall not
prevent the party giving it from subsequently relying on the:relevant provision,

A failure to exercise, or a delay in exertising, any right or remedy provided under this deed or by law
shall not constitute & waiver of that or any other right or remedy, prevent or resirict any further
exercise of that or any other right or remedy or constitute an election to affirm this deed. No single or
nartial exercise of any right or remedy provided under this deed or by law shall prevent or restrict the
further exercise of that or any other right or remec{y Ma election to afﬂrm this deed by the Lender shall
be effective umess it is in writing:

The rights ‘arid remedies pravided under thzs deed are cumu!atwe and are. in additm ta, and not
exclusive of, any rights-and remedies provided by law.

SEVERANCE

If any provision (or part of g provision) of t’ms deed is or becomes invalid, lllegal or unenforceable, lt'
shall be deemed madified to the minimum extent necessary to make it valid, legal and enforceable. If
such rrodification is not possible; the relevant pro\nsmn {or part of a provision) shall be deémed
deleted. Any modification to or deletion of a provision (or part of a provision) under this clause shall
not affect the legality, validity and enforceability of the rest of this deed.

COUNTERPARTS -

" This deed may be executed and delivered in any numbeér of counterparts, each of. Wh!Gh is an original

and which together have the same effect as if each party had signed the same docuiment.
THlRD PARTY RIGHTS

Except as expreasiy provided in Clause 14, 8 person who iz not g party to this deed (other than a
permitted successor or assign, any Receiver or any Delegate) has no. right under the Contracts

{Rights of Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this deed.

FURTHER PRGVISIGNS

The security constituted by this deed shall be in addition o, and independent of, any other security or
guarantee that the Lender may haold for any of the Secured Liabilities at any ‘time Na .prior security:
held by the Lender over the whale or any part of the Secured Assets shall merge in the security
grasted by this deed, .

LOACTIVE-41763363.1 12
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24.2.

24.3;

24.:4.

245,

25,

25.1,

The security constituted by this deed shall remain in. full force and effect as.a continuing security for
tha Secured Liabilities, despite any seftiement of account, or intermediate payment, or other matter or
thing, unless and until the Lender discharges this deed in writing.

Any releass, discharge or settlement between the Borrower and the Lender shall - be: deemed
conditional on no payment or security received by the Lender in respect of the Secured Liabilities -
being avoided, reduced or ordered ta be refunded pursuant to any law relating to insolvency,
barkruptcy, - winding -Up, administration, - receivership -or otherwise.. Despite ‘any such release,
discharge or settlément: ' ' '

(a) the Lender or its nominée may retain this deed and the security created by or pursuant to it,

including all certificates and documents relating to the whole or any part of the Secured Assets;,

~for any period that the Lender deems necessary fo provide the Lender with security against any
such avoidance, reduction or order for refund; and '

{b)y. the Lender may recover the value ar amount of such: set;uriiy or payn‘iem from the Borrower
subsequently as if the release, discharge or settlement had not occcurred. '

A certificate or determination by the Lender as to any amount for the time being due to it from the -
Borrower under this deed and the Loan Agreement shall be, in the absence of any manifest error,
canclisive evidence-of the amourntdug. '

The restriction on the right of consolidation contained iri section 93 of the LPA *1_925 shalt riot apply to
this deed.

NOTICES

~ Any natice or other communication in connection with this deed shall be:

{a) in Writing- in the English language;-
{b)- * signed by or-on behalf of the pérty giving it:

{c) sent or delivered to the address, and marked for the attention of the person, specified in this
Clause 25.1(c): ' ' :

L . Lender

Hollenfels Re S.A.
251, rde de Beggen
11221
Luxembourg

.FA{‘): Ms. Muriel Sosnowski
ii: Borrowar
Regis Mutual Management 'L_irnitefd
T:Maltings Place -
169 Tower Bridge Road
London SE1:34B
UK :
FAO: Mr, Paul Koronka

(d) delivered by hand or by courier or sent by pre-paid first class post, pre-paid airmail or special
© - delivery, ' '

252, A notice will, subjact to Clause 25:3, be deemed to have been delivered {provided that the other

requiremnents of this Clause 26 have been complied with):

LOACTIVE-11763363.1 13
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25.3.

254,

255,

26.

26.1.

26.2.

{8) if delivered by hand, on signature of a delivery receipt or at the time the notice is left at the
: address; :

{b)- ifsentby épeciai delivéry', on signature oﬁ cﬁel'ivery of thia notice to that aﬁdrESS‘

{(c) - if sent by pre-paid first class post, to an address in the UK, at 9:00am on the secom:l Business
- Day after (and excluding) the date of posting; or

(d)  if sent by pre-paid airmail to an address outside the country frmm which it is pasted at-8:00am
on the fifth Business Day after (and excluding) the date of ;:sc:stmg

If, under Clause 25.2, a notice wou'l'd be deemed to'have been received:

(&) before 8.00am on'a Busmass Day it will be’ deemed to have been received .at 9.00am Uﬂ that
Business Day; or;’

(b) " after'5.30pm on a Buszness Day, or on aday thai is not 2 Business Day, it will be-deemad m
have been recaived at 9. UDam on the next Business Day;

Any charige of address or addressee notified under Clause 25.1(c) will take effect on the date on
which the notice is served or, if later, onthe date specified in the notice.

The provisions of this Clause 25 will not apply to- the ‘service of proceadings or other dacumants. in
anylegal action:

GOVERNING LAW AND ARBITRATION -

This deed and any dispute or claim {including non-contractual disputes or clajmis) an’smg aut of ar in
cannection with it or its subject matier or farmation sha!l be governed by and construed in accerdance
wuth the laws of England ahd Wales.

Any dispute in relation to this deed, whether based on Guntt’act tort, staiute or nther legal or eqmtable
theory shall be referréd to and finally resolved by arbitration under the rules of the London Court
International Arbitration. (LCIA), which Rules ‘are-deemed to be incorporated: by reference into this
clause, one arbittatar 1o be appointed by the Lender, the second arbitrator to be appointed by the
cther Parties and the third arbitrator to be chosen by both appointed arbitrators, or if they don't agree,
by the president of the LCIA. Their decision, or that of any two of them, shall be final and binding on
the .Parlles without recourse to appeal. The seat of arb;traﬂon shall be London, England and ihe
language of the arbltratmn shall be English,
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SCHEDULE 1

‘RELEV?ANT‘ AGREEMENTS

Date

F‘*ai‘ﬂ'as

Description

1. | The date of this deed

1(1) Regis Mutual Management

Limitad

(2) Project City Marketing Limited

(“Buyer”)
(3). Your Centre Limited

Share Purchase Agreement (“Share
Purchase Agreement”) relating to:
the acquisition of 75% of the entire
isstied share capital-of Your Centre
Limited {the “Sale Shares™)

2. 1.2 Beptember 2020

(1) Your Centre Limited
(2) - Regis Mutual Management

‘Limited

Loan Repayment Agreement (as
defined in the Share Purchase
Agresment}

3 The date of this deed

| (1) Project City Marketing Limited

(2) Regis Mutual Management
Lirnited '

Guarantee (as defined in the Share

Purchase Agreement)

7| The date of this deed

{1 Pr‘z}ject City'Marketing Limited
(2) Your Centre Limited

Debenture {as defined in the Share
Purchase Agresment).

571 The date of this deed

(1) Project City Marketing Limited
(2) -Regis Mutual Managemen
Limited-- -~ - :

Guarantor. Débenture (as definécﬁi in
the Share Purchase Agreement)
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SCHEDULE 2
NOTICE AMD ACKNOWLEDGEMENT OF ASSIGNMENT OF RELEVANT
AGREEMENTS -

PART 1 _
Form of notice of assignment

- Project City Marketing Limited
60 Norton Road-
Bournemouth
BHO. 2PY

[ 12021
Dear Sirs,

Deed of assignment (“Assignment”} dated [ | between Reg‘is Mutual Management Limited and
‘Hollenfels Re 8 A ' '

We: refer ta the sale ‘and pumhaae agreement dated on or about today's date ‘between (1) ourselves ag
"Seller”, (2) you as Buyer and {3) Your Centre Limited (the “SPA"}.and to the Loan Repayment Agreement,
the Guarantee, the Debenture and the Guarantor Debenture {insach case as defined in the SPA} {together,
the “Relevant Agreements”).

This letter constitutes notice to you tha_t tnderthe Assi;q nment; we have assigned to Hollenfels Re S.A. (t:he
“Lender”), by way of security, all our rights, title and interest and benefit in and to the Relevant Agreements.
Such assignment has taken place with your cansent for the purposes of clause 11 (Assignment) of the SPA.

We irrevocably instruct and authorise you te:

+comply with the terms of any written instructions received by you from the Lender relating to the
Relevant Agresments, without notice of reference to, or Turther autharity from;, Us and without enauiring
as to the justification ar the validity of those instructions.

+ hold all sums from time to time due and payable by you to us under ot in respect of the Relevant
Agreemenis to the order of the Lender.

« “atthe Lender's request, pay, or release, all monijes to which wé are entttled in respect of the Relevant

. ~Agreements {including, without limitation the Initial Consideration and the Deferred Consideration in
-each case as defined in the SPA) to the Lender, or to such other person(s) as the Lender may direct:

.= dlsciose mfarmatmn in relation to the Relevant Agreements 1o the Lenderon request by the Lender,

Neither the Assignment nor this riotice releases, discharges or otherwise affects your liability and -mbEigatinﬂs
in regpect of the Relsvant :Agreements,.

Subject to the foregoing, you may cantanue to deal WIth us in relation to the Relevant Agreemen’cs until.you
receive written notice to the contrary from the Lender. Thereafter, we will cease to have any right to deal with
you in relation ta the Relevant Agreements and you must deal oniy with-the Lender:

Plaasea note that we have agreed- that we will not amend or walve any provision of or terminate the Relevant
Agreements without the prior written consentof the Lender.

The instructions in this notice may only be revoked or amended with the prior written cansent of the Lender.
-_Plaaée confirm that you agree to the terms of this netice, and to ‘act in-accordance with its provisions, by

- sending the attached acknowledgement to the Lender at 251, rue de Beggen, L-1221, Luxembourg, marked
for the attentior:-of Ms. Muriel Sasnowski; with @ capy to'us.
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This notice, and any dispute or claim arising out of or in connection with it or its subject matter or farmation
(including non-contractual disputes or claims), shall be gaverned by and construed in accordance with the
[aws of England and Wales. _

Yours faithfully,

REGIS MUTUAL MANAGEMENT LIMITED -

LOACTIVE 417633631 )
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PART. 2
Form of acknowledgement of assignment
[On the letterhead of the Buyar}

Hollenfels Re S.A,
251, rue de Beggen
- #1221, Luxembourg

I

12021

Dear Sirs,

Deed of assignment dated [ ] between Regis Mutual Management Limited and Hollenfels Re 8.4,

We confirm receipt from Regis Mutual Management Limited {the ”Bnrmwef) of.a notice (“Notlce"} dated [
] of an assighment, by-way of security, of all the Borrower's trights, fitle and mterest and benefit in and to the
Relevant Agreements.

Terms deﬂn_ed in the Notice shall have the same mesning when used in this acknowledgement.

*

'We confirm that:

we consent fo the assignment which is described in the Notice, including but not limited for the purposes
of clause 11-{Assignment) of the SPA.

we accept the instructions and authorisations contained in the Notice and agree to comply thh the.
Nutice.

there has been no amendment, waiver or release of any rights or interests In the Relevant Agreements..

we will not repudiate, rescind or cancel any of the Relevant Agreements nor treat any of them as
avaided in whaole or in part nor freat any of them as expired without giving the Lender at least 30 days'
prior writteén notice.

“we have not, as at the date of this acknowledgement, recsived notice that the' Borrower has assigned its

rights to any of the Relevant Agreements to a third party, or created any otheér interest (whether by way
of securlty or otherwise) in the foregoing infavour of a third party.

the Lender will'not in any circumstances have any liability in‘relationto any of the Relevant Agreements.

none of the Relevant Agreements shall not be rendered void, voidable or Unenforceable by reason of
any non-disclosure by the Lender.

This letter, and any dispute or claim arising out of ar in-connection with it or its subject matter or formation
(inclizding non-contractual disputes or claims), shall be governed by and construed in accordance with the-
laws of England and Wales

Yours faithiully,

PROJECT CITY MARKETING LIMITED
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EXECGUTION PAGE

This docurrient has been executed as a deed and is delivered and 'takes effect on the date set out at the :

beginning of it.

SIGNED AS ADEED by

REGIS MUTUAL MANAGEMENT LIMITED,

acting by PAUL KORONKA, a director,
i the presence of:

{&. M o

Signature of withess

Name . M S&J Sims

Address DWF Law LLP,
20 Fenchurch Stc"eet,
London,
EC3M 3AG:

-Occﬁpaﬁqn Solicitor
SIGNED AS A DEED by
HOLLENFELS RE S.A.,

" agting by Tolga. Bakitciogly a director,
in the presence of:

(.~

Signature of witness

Name Simon Evers
Addrass
Crowell & Moring
Tower 42, 25 Old Broad Street
London
EC2N 1HQ
Occupation  Solicitor

LOACTIVE41763363.1
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for

A

e s

Signature

Signature

< ;ﬂ’

‘U 1>

Lo

Aepe 0 an ﬁ‘e M MEs
Deputy General Manager .
Hollenfels Re S.A,
251, rue de Beggen
L1221 Luxembourg
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